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NO  SURFACE  USE 
PAD)  UP  OIL  AND  GAS  LEASE 

SEE  EXHIBIT  "A" 

of*.  Lease,  and  the  covenants  herein 

(the  leased  premises")  in  Tarrant  County  Texas  finl.HinV       !  d  descnbed  °"  Exhibit  "A"  attached  hereto 

reversion,  prescription  or  otherwise),  teto^S^SST?  *****  USS0'  ^  hereafter  ^  S 

For  purposes  of  this  Lease,  "oil  and  gas"  mea3l 1  and  other  M  °W  Pr°dudng  and  marketin8  oil  and  gas 
elements  produced  through  a  well  bore.  "Oir ■  i£tod£  TJZ ? d  hydrOCarbons  and  their  ^tituent 

hydrocarbons  produced  through  a  well  bore  "Gas"  h  •  Conde"sate'  d,stl11^  and  other  liquid  and  gaseous 

as  hydrocarbon  gases.  Exprelly  excluded  from hi  W  are  1™'^°",  "*  ^  C°~ial  ^ses^we, 

prem,ses  shall  include  all  strips  and  gores,  streeTs  e~ts  Lhwf '  °?  '  md  °ther  like  minera's-  The  leased 
execute  at  Lessee's  request  any  additional  or upXem '  ZZmi^^^"^0-  L-*>r  agrees  to 
accurate  description  of  the  leased  premises.  In  the event Les  o™?„  ^^"^^  a  more  complete  or 
was  ongmally  paid,  Lessee  shall  pay  additional  bonuTa"  th ?Z  «1    S  ^  tha'  for  which  b<™ 

Lease  was  acquired.  For  the  purpose  of  determining  the  amount  o Z  \  t       *  ?°"US  W3S  °rigina"y  Paid  whe" 
-res  specified  on  Exhibit  "A"  shall  be  deemed  Zl^T^^Tor  Z  ^  "^"^  **  °f  ^ 

thjs  L»2EbX S  XJ££>  SHwS^  *  ^  P'°™  —  herein, 
o.l  or  gas  or  other  substances  c^eTedhereby  "e  prnducedt ™t  (  -^T7  term)'  and  for  45  lon8  thereafter  as 
pooled  therewith,  or  this  Lease  is  otherwise  ^S^^^J^^  or  from  lands 

Lessor  as  g£  S^^SS^S"  £  ^  ^  *  ^  "y  ^  * 

twenty  five  percent  (25%)  of  such  production  tobSj^dS^  T  5  T™0'  faCi'itieS' the  roya,ty  sha"  •* 
credit  at  the  oil  purchaser's  transpomtion  Sife  ptvMef  thtt  Lett  uTu  *  ^  *  ^  We"head  0r  t0  Lessor's 
production  at  the  wellhead  marke?  price  ^Kfc        fiX  C°ntinuing  right  to  Purchase  suc" 

same  field,  then  in  the  nearest  field  in  which  k«h!l™  ^f?*"  'I "°  SUCh  price  Prevaili"8 *• 
and  (b)  for  gas  (including  casinghead gas and Ta  J omt  I  S  P"Ce^or  Producti°n  o^™i'ar  grade  and  gravity; 
percent  (25%)  of  the  proceeds  reaSby  LesTe^L  ^  the  ^  shal>  >*  tweSy  five 

part  of  ad  valorem  taxes  and  prXtion!  ^^^^T!?1  *  ^  P°im  °f  Sa'e'  '6SS  a  P^^nate 
deductions  described  below;  provided  K^LnE^T  t      ^""'^  unaffiliated  third  P^ 

prevailing  wellhead  market  price  paid for ioA^^X  ^  i^T"  "^J"  PUrchaSe  such  Production  a*  *• 
prevailing  in  the  same  field then mttel^mdl^l  T**-  fidd  (°r  if  there  is  no  such  Price  *» 

purchase  contracts  entered  into  on  tie  ^  or  Zltt^LT^  1*7?**  "Tl  '""^  t0  C°mParab,e 
purchases  hereunder.  If  at  me  end  of  the  primal  te™  nr  1      «       6  date  °"  Wh,ch  Lessee  ^mences  its 

lands  pooled  therewith  are  capable    'pro^ucm^o^r  LTnr  T  "  m°re  We"S  °n  *e  Ieased  Premises  °r 

such  we.l  or  wells  are  cJ^,^Z^%Z^^^JSTi1  ^  qUmtitks'  but 

nevertheless  be  deemed  to  be  producing  il .  payin~tities  for  L  n u™  *  f  y  -^i  SUCh  We"  °r  Wells  sha" 
been  drilled  but  not  fraced  shall  be  deemed  TaD^eT^  ™f  the.putp0se  °f  mamtammg  this  Lease.  A  well  that  has 
consecutive  days  such  wel^ I  or  wells  £ t-  H ^ymg  qUantitieS'  ,f  for  a  Period  of  nin^  <*>) 
shut-in  royalty  of  fifty  Z£  "      ^u"8  S°'d  "y  USSee> the"  LeSSee  sha»  P*? 

thereafter  on  or  before  each^ive^f  Z -  en* T!",  the  6nd  °f  Said  ^  ^  *"d 

therefrom  is  not  being  sold I  bTLeSrovWed  ^  £1%%"?  ^  ^  We"  °r  We"S  ^  shut-in  or  Productio" 

single  period  of  up  to  two  (2)  consecutteTeaS  *  Payme"t  °f  ShU'"in  r°yalty  f°r  more  than  a 

plant  in  ^J^^j^^J^       SaVed  hereund-         -  P-cessed  in  a  processing 

of  the  proceeds  receded ^oTmTmtkefva  ue  of  ^  mterest,  shall  be  calculated  based  upon  the  highef- 


after  such  cessation  of  all  production.  If  at  the  end  of  the  nri  ^  ^  °f  W,thin  one  hundred  a"d  eighty  (1 80)  davs 
c  cuhted  ^,ntmaintained  «"  f-ce  but  Lesse  is  the"  engaged TSriD ^     "t  ^  ^  th's  ^ 

calcu  ated  to  obtain  or  restore  production  therefrom  this  SSe  In  &-  °/k'ng  °r  any  other  °Pe'a«ons  reasonably 
operates  are  prosecuted  with  no  cessation  of  morgan  om       m"  !"  f°tCe  80  lon8  as      one  or  more  of  such 

l^UTn  f  0U  °r  888  or  other  «^^cSn^)!T^,^,,,d  ifa"^«ch  operations  resuhin 
quantum  from  the  leased  premises  or  lands  pooled  Zewlth  Ifter?  lone.there^ft "  <*  *«  is  production  in  pay  ng 
quantmes  hereunder,  Lessee  shall  drill  such  addi^Twl  ™  ^ 

reasonably  prudent  operator  would  drill  under  or ^1.^^  T"  PT'SeS  0r  lands  P°°led  "~h  »  » 
formations  then  capable  of  producing  in  p^^^^^^T^  W  ,0  deVe'°P  *e  leased  Premi^  "to 
protect  Ae  leased  premises  from  uncompensal^ dt nage  by  aVvTeN  n^n  T  'andS  P°°,ed  therewith'  °'  <•»  «» 
•With .  There  shall  be  no  covenant  to  dri„  explot^wX  a^'addiS  S^lT^^S 

inteLthSi^  »  P°0'  a»  ««*  ^  °f  th£  'eaSed  ~  °r 

by  this  lease,  either  before  or  afteTthe cwn^ZS  T  a       P '  °r  Z°"eS'  "*  aS  t0  any  or  a"  substo"^s  covered 

S  i  *  ,       8M,We"  °r  8  honzontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  nlu  a 

u™™7,  j°lerance  °f  ,en  I*"**  (10%);  Prided  that  a  larger  unit  may  be  formed  for  andl  well  or 2 wen or 

So^lSTJT^H  0™  ?•  ^  We"  "  °f  de"Sity  Pattem  **  mav  *  Prescribed  or  S  h  Iny 
governmental  authority  hav.ngjur.sd.ct.on  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "L  we^" 

S  rib!! XrZrt:Z^byTlk^  !aW  "  f*  aPPr0Priate  g°VemmenSl  —*'  or  teLZTso 
m^r»     ii    ^        ™  ,   well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 

T  7  ^  T3'835"0"  ra,i0  0f  100'000  cubic  feet  or  more  per  barrel,  based  on  24-hour  pToductTonte, 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  ^^Kta? 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  complet  on  imerva  Tthe 
reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  nmeW9of  davs  of 

Sf.r  H •  T'  Sha"  f"e  °f  reC°rd  3  Written  deC,aration  ********  unit  and  s«, i  g  he  effec«v  date  of 

pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  Lessor's 

oremTes8  h  Z^*™'  dri"ing  "  0perationS  on  a       whichT W  s  the Te^ed 

on    „  f r   38  f  "        Pr0dUf°n'  dri"ing  OT  reW°rking  °Perations  o"  the  leased  premises,  except  thauhe 
products  on  which  Lessor's  royalty  .s  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 

>Z7  CT  n    I  th'^LeaS?  Wd  induded  in     nBit  bearS  10  *e  totaI  &oss  «*  unit  Pooling  in  one  or  more 

instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  bit  not  the 

of  ZTJ°  reV'Se  7Y  T"  ^  "y  eXpaDSi0n  °r  COn,raCtion  or  >»*'  either  before  or  after  commencement 

Ihorit T' m  Order1.totconform  to  the?We"  SpaCing  °r  density  Pattem  Prescribed  or  permitted  by  the  government 
^  8  tJ.UnSdlCti;0n'  °rt0  C°nf0rm  ,0  my  pr0ductive  termination  made  by  such  governmental 

?h  ffmt  !  Th/  reV'S,0n'  USSee  Sha"  f"e  °f  reCOrd  a  written  declarati0"  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Poolmg  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  mclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provded  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  words 

thXtlv  Ler^rf  ^  Wi  H  r0yaUy  °WnerShiP  differing'  "0W  °r  hereafter'  6ither  35  10  P^65  of  alunts,  from 
mat  as  to  any  other  part  of  the  leased  premises, 

7;  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 


g  Ass* 

authenticated  copies  of  the  dl,,™  ,  ^  (30)  *W  a*<*  Lessee  has  been VI  u  Tl  hereunder>  no  change  in 
until  Lessor  has  satisfied  the „ 7? ts  .Wishing  such  change  of  ownereht Z^l  "  *he  0riginal  or  cert'fied  or  duly 
otherwise  stated  SJ^X^J  contained  £  Lessees  usual  SoT^8?*!^  of  ^ « 

obligations  thereafter  a^sin2  wrth  "S  mterest  hereund<*  fa  whole  orTn^T?  of  d,v,s,°"  order.  Except  as 

obligations  withres^ctr,hen^sfeZeC,/°  ^^12^   '^  T      relieved  of  al< 

-  -  acre^  L^^rs^  **  *  ^ 

^'      Release  and  Vpirffrfli  pngh  pi 

he  deepest;  provided,  however,  if  Lessee  is  thTengaeed  t^T""  °* ^  P°°'ed  ^ewith  which™  en" 
therewth,  th,s  Lease  shall  remain  in  full  force  and  eE to all ZT™  T       taied  premises  or  P™  ed 

between  operations.  an"  enect  38 10  aU  dePths  so  long  as  no  more  than  ninety  (90)  days  elapse 

Mdred  feet  (600.')  of  the  leased  premises.  Lm^n  ^^2™?  on  the  leased  P™"**.  or  within 
hewn,  or  by  directional  or  horizontal  drilling  commented fern  J  J%£?  ?•  Tmises  b*  PoolinS>  38  Provided 
reasonable  efforts  not  to  use  residential  or  neignToS sntte  or  Aon?  M       °",  LeSsee  sha»  make  a» 

lands  pooled  therewith  or  otherwise.  "lurougniares  m  developing  the  leased  premises,  any 

we..:  ^^z^r^i^z:  est related  to  *•  *"»■*  «»«**■  -  « 

the  oil  and  gas  industry,  the  level  Z naZe  rfZeZ^TZ**™™"?  equipment  and  technol<^  '« 

sites  and  the  fact  Lessee's  operation")*! ^conlc^nt  n  I"5*  elsfwhere  in  the  vicinity  of  Lessee's  drill 

electric-powered  equipment  in  its  o^eratfons  Lestee shdl  IZ  ,™  "~  UUsSee  utilizes  ^ 

installing  a  noise  suppression  muffle! ^oX  eqmpmS.  ^         '°  mUffle  ,he  SOund  therefrom  * 

EKE™ 

oPt,on,  the  penod  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shah  no  be  habk fof breacTof 
farted  OT       ^  e°mm*  °f  ,hiS  ^  ^  dri"ing-  Pr°dUCti0n  OT  0ther  deC  or 

'3_ lademait]-  Lessce  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  .done  with 
flu*  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  fteir  resettle 
heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  a  ™1 and  ™^f 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  o.dama/es  b s„™ht 
mcludtog,  but  not  limited  to,  aU  losses  and  expense,  which  are  caused  by  the  acM«7ofLWts  officers 

I„T„f?r^L  ,hedriU  sitc  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 

any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omfeX ofTlssee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  Indemnify,  defend  and  hold  harmless 1Z L^r  rC« 
ZtoLTJl  claims,  UabUities  losses,  damages,  actions,  property  damage,  personal deaTht 
?  "J*  <  °r  0ther  harm  for  wUch  "covery  of  damages  is  sought,  under  any  theory  include  tort. 
^etll*  M°™*  fees  »nd         '^  expenses,  ifiS ^SJS 

to  V«r.,  ^.  4  ^  ^r  the  leased  Premises  or  "« drill  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  comply  with  any  and  all  environmental  law,;  those  arising  from  or  in  any  way  related  to 
Lessee',  operations  or  any  other  of  Lessee's  activities  In,  on  or  under  the  leased  premise,  or or 


xE^xSSS^^  — -  —  »a, 

invitees  and  their  re^l!  ,,,  ^0"'  officere»  emP^! P^e^elP"'V^aS  0ftbi°  Lease  or  another 
be  liable  for,  ZZ££%£TfZ°?      ass*ns-  Each  ^ilTe^l^Z    ^'  M 

Is.Le^p^.  Theresha,lbe„oprohil,itionorlimita,io„o„topleasing. 
*5USI2S!^V^^  diSPUfc  «*«         *is  Lease  shall  He  in  Tarrant  Co**.  Texas,  where 

ordilcefS^eFsi^  f  ^ '  J"  ^  Premises>  or 

v  cinitv  surface  locations  for  well  sites  in  fte  vS  may  J  j^fJ  to  *is  lease  ^  °*er  leases  i„  the 

surface  locat,on(S)  for  drilling,  reworking  or  other  oZZZI  «  ™y  enC0Unter  difficul*  «^ng 

either  restncted  or  not  allowed  on  the  lease  premise^X  IS  Z  iu,    *  t    8 •  °r  °ther  °Perations  ™ 

conducted  at  a  surface  location  off  of  the  lease  premTses  o  off  of  Ian*  TVA"8""1  that  a"y  ^  operations 
accordance  with  this  lease,  provided  that  such  oLraZfL  .      ^  landsuwlth  which  the  lease  premises  are  pooled  in 
reworking,  producing  or  other  op^Z^^Z^^^l  *  ^TfZ*  ^  fOT  the  ^ 
lease  be  deemed  operations  conducted  on  the  Z£«ZZHZl£jS%  ^  *erewlth'  sha"  «*  purposes  of  this 
any  surface  restrictions  or  pooling  provisions  o^ZT^lT^Z^^  £T  *  ^ 

i„  J™  a  MiSCe"tanrUf-  ™! I1?™  is  entered  int0  in  *•  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
hJZ  ^Z  5?  l^L^r^  °f  ^  With°Ut  referenCe  t0  <=hoice-of-law  rules.  Should  a^of  the  pri  ons 
herein  be  determmed  to  be  mvahd  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affec the 
enforceabili*  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  goodfaith  to  ten  ^1^1"  provl Son  so 
determmed  to  be  mval.d  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  prov  sion  The  ecZ 

Lea^"™8  m  ^  ™  ^r.COnV~  *»d  «*  by  themselves  determine  the  conljion  of  ft" 
Lease.  Th  s  Lease  may  be  executed  tn  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  const.tute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in fZ  mascu  ne 

msZZ™  "eU,er  86      *    a"  be  re3d  t0  todude  *"  0ther(S)  aS  fte  COn,ext  re"uires  ,0  d****** m  p'poses  of 

7T^S  WHEREOF' this  Lease  is  m**"""  to  be  effective  as  of  the  date  first  written  above,  but  upon 

1«T™  wh^f        d*8  °r"  ea°1  S1T0ry  md  the  Simt0ry'S  heirS'  devisees>  executors>  ad™™trators,  successors  L 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR: 


Donald  G.  McCartney  Nancy  s>  ^cCaitney 


Nflnmr  fi  MuTaKhuHr 


STATE  OF  TEXAS  § 
COUNTY  OF  TARRANT  f 


G.  McCartney  and  NanPY  g 


gOl  JACQUELINE  D.  PEREZ 
I*-  i  WT?    MY  COMMISSION  EXPIRES 

July  7, 2010 
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EXHIBIT  "A" 


0-256  acres,  more  or  less,  out  of  the  W  Ma  *  c 
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